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SURPACE TRANSPOSTARO S0ARD

April 3,2013

Surface Transportation Roard

395 E Street, SW

Atin: Recordation of Railroad Equipment
Washington, DC 20423-0001

Deai Sccretary:

We have enclosed originals to be recorded pursuant to Section 11303 of Title 42 of the U.S. Code.
This document 1s a morigage; a primary document dated March 26, 2013.

The name and acddresses of the parties to the document are as follows:

MORTGAGOR. Diesel Locomotive Co, LLC
1551 100t Street
New Richmond, W1 54017

MORTGAGEE" Anchor Bank, N.A.
1570 Concordin Ave.
St Paul, Mn 55104

Description of the equipment covered by the documents arc as follows:
Cne (1) CMD SW-900 Locotoiive #143 (DLCN-143)

Assignment of Leases and Renis for One (1) EMD SW-900 Locotnotive #143 (DLCX-143), being
leased 1o 763042 Alberia Lid

[ have included a check 1n the amount of $42.00 for the Recording Costs

Thank you for your cooperation TPlease return the recorded documents to the address listed
brlow. An envelope is enclosed for your convenience.

Anchor Bank - - . .
Alin: Loan Opcrations Suile ZIO
. 14665 Galaxic Ave .
Apple Vallcy, MN_ 55124 .
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COMMERCIAL SECURITY AGREEMENT

GINAL

AND' CERTIFIED COPY OF THE ORI

Loan Operations Assistant

RUE
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THIS TS A

: . [ sumcammmmum
Prlnclpal Loan D: Date Maturlty | Loan No Call 7 Coll A'ccounl Officer Inl\
597 500.00 03-26-2013 03-26-2016' 1105386 4A 1043 0 JLN - -l
Rolorerices in tho boxos above are for Lender's uge'only and do not limit the applicebliity of this document to any parlicular loan or hem\ )
I Any llam above conlaining *~*** has boen omilled due 1o lox! length imitations
Grantor: Diosol Locomotive c‘ly. LLe Lender: Anchor Bank, N'A,
1551 100th Stroot | Business Loans - Small Businpss
Now Richmond, Wi 54017 1570 Concordia Ave !
i Salnt Paul, MN '55104 :
1
] r
I

THIS COMMERCIAL SECURITY AGREEMENT datod March 28, 2013, is mado and oxoculod betweon Dlesal Loeomnllvn Co. LLC {"Grantor”) and
Anchor Btlmk N.A ("Londor"),

GRANT OF'SECURITY INTEREST: For valuatle conskleration, Grantor grants to Lendor a security intarast In lhnl Collateral to sacuro the

Indnblodnnu and agreos that Landgr shall hava the rights stated In this Agreamant with rospect to the Collateral, In addition to all other rights

which Lendor may have by law. 1 !

COLLATERAL DESCRIPTION Thejward “Collateral” as used in this Agraoment means the {ollowang dascribed propurty. whathar now awned ar
herealler ncquurnd whother now axisling or hereatler arlsing, and wherover located, n which Granlor Is giving to Lender a security Intarest for
the paymenl of tha Indebledness and performanca of all other obligations under the Nota and Lhis Agraement.

1- EMD SW-900 Locomotive #143 {DLLCX-143) |
Asslnnmenl of Lensos and Rents for Locomotive EMD SW-900 #143 (DLCX-143), balng loased to 763042 Alberta Ltd.

In nddllion tha word “Collateral” also includes all the following, whelher now owned or horeafter acqulred whother lnv::w existing or hereallar
arsing, and whorever localed

(A) All accessions, allachmaents, accessorles, replacemenls of and additions o any of the oollaleml described heruln. wheiher added now
or later.

8) Al products and proguce of any of tha property described in ihis Collaters! socion |

(C) Al accounts, generat intangibles, Insirumenis, rents, monles, paymenis, and ell cther rights, arising out of a sale, lease, consignment
or olher disposition of any of the property doscribed In lhus Collatoral secllion b

D) AIl proceeds (Including insuranco procoods) from the sale, destruction, loss, or othar disposiion of any of tho'proparty descnbed In this

Collaleml socllon, and sums due from a third party who hos damaged or dostroyed the Collateral or;from that party's Insurer, whethor due
to ]udgmcnl settiement ar oflier process,

(C} All recoids and dota rolating to any of the propurly descilbed In this Collateral sectlon, whethor In the formjof a wnling, photograph,

mlcroﬂlm microfiche. or elactronic madia, Iogelhnr wilh all of Grantor's right, tile, and intorest In and 1o all computer softwara required to
ulllizo, crealo. mainialn, and process any such records or datn on olectronic media |
1

CROSS-COLLATERALIZATION In additon to the Nole, this Agroement secures all obligations, debts nnd Ilabllltles. plus inlerest thereon, of
Grantor lo Londor, or any ane orimorg of them, as'well ns all ciaims by Lender agalnst Granior ‘or nny one or mora of thom, whathor now
oxisting or horoafter arlsing, whether related or unrolated to tho purpose of tha Note, whother volunlnry or olherwisal whethor due or not dun,
direct or Indlroct, detarmined or undetermined, absoluta or contingent, hquldatod or unliquidatod, whelher Granlor moy be heble individually or
Jointly with olhors, whother obligated as guaranior, surely, accommodatlon party or otherwise, and whether recovery upon such amounts may

be or herealler may becoma barred by any slatuto ol’ limitations, and whethor the obhigation to repay such nmountslmay be or hargaftar may
becomo olherwlso unonforceablo

FUTURE ADVANcEs In addition to the Noto, this Agrnomonl secures all fulure advances made by Lender to Grantor regardluss of whether the
advances' are made a) pursuant to'a commitment or b} for the saine purposes

RIGHT Ol' SETOFF. To the exient permlund by nppllcnble law, Lender reserves a right of sotof in all Grantor's accounts with Lendor {whather
chocking! savings, or some o.herlnccount) This includes all accounts Grantor holds Jolnlly wilh somoone ofsa and inll accounts Grantor may
open In he future However, this does not include any IRA or Keogh accounis, or any trusl eccounts for which setolf would ba prohiblied by
law Grunlor aulharizes Lendar, Io tho extent permittod by applicablo lew, 10 chargo or sotofl all sums owing on tho!Indebledness against any

and all such accounts, and, nt Landar's optlon, to admlnlstrnlwnly ireeze all such accounis to allow Lender to prelecl Lender's charge and selolf
dghis protvldod In this paragruph

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE CCLLATERAL. Wiih respect (o the Cellateral, Grantor rapresonts
and promises lo Lender thal,

Peorfuctlon of Security Interest Graplor ogroos to take whalevor aclions are requestod by Londer lo porfec! and comlnuo Lender's agcunly
mloresl in the Collateral Upon request of Lander, Grantor will dollver to Londor any and all of the documents evidencing or conslliuting the
Coll:nl-ral and Granlor will nule Lendors [nlerest upon any and ell challol papar and insirumonts If not delivored to Londer for possession
by Lendnr Thisls a conllnulng Securlty Agraamient and will continue in offoct oven though all or any part of the Indebtodnoss Is peid In full
and ovon though for a pesiod 'of timo Grantor may not bo Indebted to Londer. 1

Nolicos to Lender Grantor will pramplly notify Londer in writing al Londer's address shown above (or such olhur addrosses os Londer may
designaie from timo to Ume) prior to any (1) cfiange in Grantor's name; {2) change In Granlor's assumod buslfiess name(s), {3) chango
1 1




Loan No* 1105386 | (Continued)’ | ! L

COMMERCIAL SECURITY AGREEMENT
. |

c---ln tho mnnagemenl'ql‘1he'ct|rpprallon Grantar, {4) changs i the aulharized slgnur(l) «(5) chango* Ianrantor‘e principal offi r.e lddrees.

~ (8)=chanpe-in, Grantor's slota ‘of organization, (7) convarsion of Grontor to a,new or difierant type’of business antty, or (le'nhnngo In

** any other aspect of Granlor that diroctly or Indirectly relates o any agreemonts batweon Grantor.and Lender ,No change In Gmnlor'e name

,or slllo of nrgan[znllon will 1aka offact untll after Lender has rocelved nonce . . b et
L} L)

"No Vlolallon Thefaxecutlon a?\d delwary ol lhls Agreemem wil not vlolale any law or, agreement goveming Grantor or to which Granter [s
a parly, and Ils cerlficate or arlldes of |ncornorauon and bylaws ‘do nat protibit any tarm or cnndluon of this Agreemom

- ..Enforr:nablllly afs Colleleml---;-[ lhn ‘gxtent tho ‘Collalaral consisis of accounts,” chaltol pepor or genaral intangibles, as definad’ hy tha

LUsiferm’ Commeérdial, Cotdo, tha

lataral 6 Bnforcoabla in accordanco wllh its larms, Is genuins, and rully eomplles with all appllcahle laws
ond regulations concaming form. contentiand mennar of praparalion anc axocu.lon and all persons [nnpennng lo be obllgatnd on tho
Coliateral hava authorlly and capacily to contract and are In fact obligatod @8 they appear to ba on tha Collateral;, There shall bo no selofis
or counlerclaims sgainst any of the Collateral, and no agreemant shall have been mado under 'which any deductians or discounta mny be
clalmed conceming the Collatorel oxcopt those disclosed to Lender In writing.

Lotatlon of tha Collatoral. Except In the ordinary course 'of Grantor's business, Grantor agrens o keep tha Collatersl at Granlor's nddress
ghown above or at 'uuch olher Iecallons as aro accopinbla to Lendor. Upon Lencder's raquest, Grantor will deliver 1o Lander in .lorm
satis(aclory to Lundnr a schadule 'of real properties and Collatoral locations relating to Grantor's opemlmns |nclud|ng without Ilmrlnllon iha
following (1) al rnnl properly Grantor owns or 1s purchasing, (2) all'roal proparty Grantor IS ranting or Ioaslng. {3) ali sloraga faciitles
Grantor owns, rants! lsasos, or usee and (4) all other propemes whnro Collateral 18 or may hn Iocaled I N

Removal of 'tho colluleral. Excepl in the ordinary courso of Gnnlofs businass, Gronlor shall nnl ramove ihe Coliateral from lls exlstlng
locatlon without Lnndnr‘e prior wrilien consenl To the extenl that the Collataral conslsle ol vehicles. or olhor titlod property, Grnnlor shall
not take or permit uny actlon which'would require applicanon for certlficates of title for the vehicles outsido | the Stato of Wlaconeln. without
Landor's prior wrilten consent, Grantor shall, whonover ruquesled advisa Lendnr ol the dxacl Iocallon of lhe "Collaleral '

Transactlons Involving Collateral  Excop! for Invenlory soid' or accounlu "collecied In the ouhnury cmlrse of Grantor's buslnnss or as
otherwisn prcwlded for n this Agreasment, Granlor shall not sell, offer to sel, ar,otherwisa transfor, or cllsnoeo of the cnllaternl' Granlor
shall not pladge, mongnge, encumber or olhorwise permil the Collateral to be subject lo any Hen, secunty interasi, encumbrance, or
charge, other than Iie sacurlty Inlerast provided for in this Agreement, without the prior wnitlen consent of Lender. This Inclucdes securlty
Interasia ovan If junlar in rght to the securlly Intarests granted under this Agrooment  Unless walved by Lendor, ail proceeds|from any
disposiuon of the Collateral (lor whatever reason) shall ba held in rust for Lendar]and shall not ba mmmlngled with any uther funds,

providad howovar, this requirement shall not constitule.consent by Lender lo nny salo or other dlspoelt!on Upon raceipt, Grantor shall
immediately deliver any such proceeds to Lendar . .

I
Title. Grantor reprasents and warranis to Lender lhnl Granlor holds good and markelable title lo tho COiInlcrnI free nnd clear ni all ilons
and”encumbrancos oxl:epl for tha llon of this Agroemant Mo financing slatement covering any of lhe Collateral is on filo in nny public
offica other than thosa which reflect tho sccurlly intarast crealed by this Agreemant or ta which tlonder hus spociically eunsomotl
Grantor shall dafend Lendor's rights In the Collnlaml against the clalmS'and demands of all olher persons' -

Ilnpnlre'hnd Mnlntenancn Granior ngrees ‘to kuup and malnlnln. and lo, cnuso nlhers lo keep nnd maintain, ihe COIIataml In gnod ordar,
repalr and condition at all hmes whila this Agrolmunl ramains n eflect Grnnlor furiher agruus lo pay W when due all clalms for work done
on, or servicas rendered or matoriel lumished In connucllen with tho Collnleml 80 lhnl no llen,or encumbrance may ever atlach Lo or ba
flad agninst tha Cnlleiemi o | . .l 0w li ro

lnspncllon of colluleral Lender nnd Landet's deslgnaied reprosenlallvos and agenis shall have the dghllal’all roasenable nmes to examlne
and Inapoct the Collnteral wherever located. .. T T R S D A v

Toxes, Assossmenis and Llens Granior will pay when due all laxas, assassmants and hons upon lhe Collatural Its use or opaeration, ,upon
this, Agrosment. upon any promissary nola,or notos avidencing tho Indeblodnass, or, upon™any of lho olhnr Related Documents! Granlor
may withheld any such payment or may eloct to contest any lien if Grantor Is In good 'loltv conducting an ‘appropriata proceading lo conlest
Ihe, obligation to pay “and so long as-Lender's inlerast n tha Collaieral Is not Iaopardlzed In Lender‘s sola oplnion  If tho Collataral |s
subjecled lo a_ lich which Is not dlschnrgnd within flftean’{15) doys, Granlor shall dnposll with Lender cash, a sufficient onrpormn suraly
bond ‘or ‘othar ‘securlly salisfactory to Lender In an amaount adequate o provide for the discharge ol tha lien plus ony lnleresl cosls,
attorneys’ fess or ather charges that could accrue as a resuit of foraclosure or snle of the Collaieral In any contest Granlor shall defend
ltsall and Lendar and shall satsfy any final adverse jutipment bofore anforcemont against the Colletaral: Granlorishall name Lundnr as an
addltional obligee under any surely bondifurmished In thae contast-procaedings  Grantor furthar agroes to furnllh Lendor with avidence that
such laxes, assessmants, and governmlnlnl nnd other chargas have beon pald i full and n a timoly manner Grnmnr may withhold any

such payment or may alect (o c.en\asl any han if Grantor is In good falth conducling an appropnate pmneedlnn 1 nonles‘l tho obligahon to
ey & and g0 long as Lendar's Inlerost In the Collateral Is not joopardized v - \

COmpllancn with Governmoenlal Requiromonts. Granlor shall comply prompily with all Inws, ordinances, rules and regulations of all
govemmental aulthontles, now or herealter in offacl,, applicable to the ownorship, prodiuction, disposition, or use of the Callateral! Including
all laws or regulations relating io the untue orosien of highly-erodibla land or reletlng to the conversion of wetlands for the produclion of an
agricultural product or commeodity Granlor may contast in good faith any’ such law, ordinance or régulation and withhold ‘compllance
during any proceeding, ncluding appropriale appeals, so long as Lender's Intarest In tha Collateral, in Lender‘s opinion, 18 nol jeopardized

Hazardous Substances. Grontor represents and warranis that tho Collateral never has bean, and nevqunll ba so long as this Agreement
remains a ben on lhe Collateral. used In violatlon of any Environmental Laws or for tho generation; manufacture. storage, transporiallon,
troatment, disposal, release or thranienod relsaso of,any Hazardous Substanco The raprageniations and warrantles containad hureln are
based on Grantor's dun diliganca In Invesllnllng tha Collateral-for Hazardous Substances Grantor: horuby (1) releasaes and walves any
future clams agalns! Lendor for Indemmly er contributlon In the avent Grantor bacomes fiable for cloenup or other costs under any
Environmantal Laws!and {2)' agreas to Indomnlly, defend, and hold harmless Lender'lnnlnsl any and all clalms and losses resulllng from a

broach of this pravision of this Agreomont. This obligaion to Indemnify nnd delend shall survive the paymenl of tha.Indebtodnass and the
solisfaction of this Agreomant . |« 1 o { . , '

Malntonance of Casyalty Insurance Grantor shall procure snd maniein il rlsks meuranr.n Including without Immm'lon fire, thoft and
liabllity covarage together wilh such othar Insurance as Lender may require with respecl to tha Collateral, in form, amounis; e:werages and
basls reasonably accupleble to Lander and Issued byia company or companies rensonebly accéptahln fo Lander.I Granlor, upon' requlsl of
Lendar, will deliver 10 Lender from tima to time tha policles or ceruficates of Insurance i form salisiaciory to Lendar, including sllpulanons
thal coveragos will not boa cancelled or diminished without at least thirly (30) days'j prior wrilten nollce to Lender and not Includmg any
disclamer of the insuror's' liablfity for falluro to give such a notica. Ench Insurance pohcy also'shall Include an endorsemant provldlng thal
coverago in faver ot[Lender wiil not ba Impalred in any, way by any act, omlssion or default of Grantor or nny other.parson. In, connecllon

with all pollcles covenng assels In which Lender ho!ds or 18 offared a sacunity Inlerest Granlor wilt provldl Lendar with such Ioss payable
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or othor endorsaments as Lo‘nder may requiro .bIf Grantor ai any tme falls lo oblain er'mamlmn ony lnsurnmlze on roquirnd undur this
Agroemant. Lender.may (but shall not be obl:gated to) obtaln such insurance as Lender doems eppropnalo inchiding 1f, Lander so chooses
“singlo interest lnsumnee. .whlch will.¢over onlyiLender's nterest in the Collateral :_'
Appllcallen of Inluranca Procunde Grantor shell promplly notify Lender of any loss or damege o the coﬂnlerel whether or not such
eneu-l y or logs Is covered, by insurance Lender may make proof of loas il Gmntor fails 1o do so within hitoon (15) days of the casually.
All procoeds of any Insurnnce on lhe Collateral, ncluding accrued proceeds thoredn, shall bé held by Londor as|pert of the Collataral If
Lender consents to, rapair or rnplecemonl of ihe damaged or dostroyed Collatgral.,Lendor shell,-upon ‘satlsiactory proof of expenditure,» pay
or relmburse Grentor from the! proceods for the"mnsoneble  cost of repalr or rostcrallon {f Lender does not consant to repalr or replacement
of the 'Colllturul Lender shell ‘rataln a sufllclonl amount of the proceaeds 1o pay afl of the Indebtedness, and Ishnll pay'the balance to

Gmntor Any procoods whleh havae not been disbursed within six (6) monihs, after tholr recelpt nnd whlch Grantor has not eommluod to
the repalr or resloroifon of tha Collnteral shall be used to prepay tho Indebledness /

Insurance Roserves. Lender may raquire Grantor;lo mainlaln with Lender resarvaes for payment of INSUrance premlirms. which rasorves shall
bhe eremed-lw monthly paymame from ‘Grantor of a sum ostimalod by Lendor 10 be sufficlon! 10-produce, at lens! Mican {15) doys beforo
lhe prnmlum due dalo, nmounls ol least equal to the insurance premiums io be paid If fiitoen (15) days before pdymunt Is due, the reservo
I'unds are insufficiont, Grantor shall upon damand pay any deficlency 1o Lender, The raserve’funds shall be held by Lender as a general
deposit and shall constitute a[non-lnlerest-beurlng accouni which Lender may satisty by payment of Ihe msurln::e premiums roquired to be
pald by Grantor as they become due. Lender doas not hold tho resorve funds In trust for Grantor, and Lender ls not the agent of Granior

for paymln\ ol the msuranco premlums required fo be peid by Granior. ‘The reepons':bﬁuy for \he payment of premlume shall romain
Grantor's sole responslblllly o et Coet e e

Insurance Roports Granlor.‘upon requosl of Lender, shall furnish 1o Lender ropone on each exllllng pollcy of insurance showing such
|nlnrmntlon as Lendor may rensonahly rgquost Includmg the lollowing: (1) .lhe name of,tho Insurer. |(2) tho risks'Insurad, (3) tho amounl
ol u\n pollcy: (4) the proparly lnsured (5) tha then currant vatue on tha basls of which Ineumnce has been obtained and tha manner of
delnrmlnlng that value; and (6) Ihe oxplralion date of the pollw in addition, Granlor_shatl,upon lequesl by Lender (huwever not more

olten than annually) have an lIndupendr:nl nppralser snllsfacléry to'Conder determmo. es eppneable. the cesh value or replacement cost of
1he Collateral ~

1 r N

Flnnnclng Statoments. Grnntlnr authorizes Lender to mn a UCC financing statemenl, or ellemnllvely. a copy of this Agreament lo perfect
Lendor's sacunly intorost. At Londer's request,.Granter addlionally agrees 1o sign all other documents that are nocessary io porfoct,
protéct, and continug LenderS secuilty interost In the Properly  Grontar will pay all fling fees, ttio lransfer feos,! and othor foes and costs
Involved unless prohibitad by; Ytaw or unless Lendor 18 required by law to pay such fees and costs. Grantor Irrevocebly nppoints Lender to
axocuto documents nnc-ssery to trangfer tille |f thero 18 a defaull, Lender may.flla a copy of this Agraomenl as a financing staloment. If
Grantor changes:Grontor's name or address, or the namo or address of any person gmnllnq a secunly Interesl under lhis, Agreament
ehnnges. Grantor will promptly nollfy tha Lender ol' 'such chenge * . 1 .,

GRANTOR'S RIGHT.TO POSSESSION Unuil defauu Grnnlor may have possession of tho tangible personal property lnd beneficial usé of all tho
Collalerellnnd may use it In any, Inwlul manher not Ineonsletenl with this Agreement ar tho Reloled Doeumnnts, provided thal Grantor's right to
possegsign and benaficlal uso shall not apply lo eny Collnlernl where possusslon ol‘ he Ct:llalernl by Lendor Is réquired by low 1o parfect
Londer's encunly Inlerost In‘such Cnllaleral If Lender ot -ny lime has poeseeelnn ‘ol any 'Collatoral, whether bolora orlafier an Event ol Dotault.
Lender shell be'doamed 1o have exercleed reasonablo care n'the’ custody and preservatlon of the Collateral If Lendcr, takes such ection for that
pulpose l: Granlor shall request or 88 Lender, In Lender's sole discrotion, shall deermn appropriale under the curcumslancos. butfallure to honor
any ruquesl by Grantor shall not nf. itsoll be deemod:to be a fallure lo exorcise reasonable care Lender shell not be required to take any siops

necessery lo presarve any nghts in tha Collateral againsi prior parlies, nor o prolecl, proserve or maintain any’ eecunly Inlerast glven to sccura
tha Indebtadness c e e - goos 1

LENDER'S EXPENDITURES WL nny nclion or procaeding is commencod that would malodally affect Lendur's mteresl in the Collateral or iIf
Granlor lnlls fo comply with nny provision of this Agroement or any Relatod Documents, including but not Inmned lo Granior's failure to
dlechnrge or pay when due any nmeunts Grantor,1s required lo discharge or pay under this Agreament or any Reloléd Documents, Lender on
Gramors bahel may (bul shall not bo obligaied 10) lnke any aclion that Lontier doems appropnato, Including but'nol fimied 1o d p oF
poying all loxes, llens, socurlly Interosls encumbrances and other clalms, sl any time levied or placed on"the Collateral and paying all cosis for
insunng, inalntaming and preservlng the Collataral  All such expendliures Incurtod or paid by Lender for such purposes will thon bear intorest at
tha rate charged under tha Nolo Irom tha date Incurred or pald by Lender (o the date of rapayment by Granlor Al such expenses will become a
parl of the in¢loblednoss ond, at l.endor's option, will .{A) be payable on demand, {B):be added to tho balance of the Nete and be apportioned
amung and bo poyable with any insiafiment paymaonis,io bocoma due during either (1) :the term of any epphcable insurance pohcy; or (2) the
rnmalnlng tarin of tha Nniu. or (C} bo,troaled as a ballogn payman! which will be due and payable at the Note's maturity Tho Agreement also

will secure payment of 1hose amounts Such right ghall be In addiion to all"othor righls and remedies to which Lender mny be enlitied upon
Duleult . , I ‘- o A e . .

DEFAULT. 'Each of tha {ollowing s'hnll constitule an I:vnnt of Dnleull undor this Agroemenl : ,'. .

"
Pnynmnt Dofaull. Grantor fails (o meke any paymenl whon due undor the Indobledness. '

Ollmr Dofaults , Grantor falls lo comply with or to parform any olher term, obligalion, covanant or condliion conténed In this Anrenmenl or

n any of the Relnlod Dccumenls of lo comply with or.to perform any lermn, obhgallon. covenant or condiion eonlalned in any olhor
ngmemenl bo\ween Ldndnr ar'\d Grantdr |

Dolault In Favor of..‘l‘ hird Rartios. Any.guarantor or Granlor dofaulls urder any loan, ‘exiension 'of grodit, eecurny agreement purchuse or
. eaies agroemsnit, or any olher-egrenmenl In lavor of any othor creditor or parson lhut hay mnlerln!ly affoct’ any of any guaranior's or
. ‘Grantor's proporty or,nblllly 19 perlorrn lhelrarespectlve oblagetlons under lhls Agreemem or any of lho Rolated Do::umenls. . .

Folso' Statoments. 'Any wnrmnty remnsenlednn or atatemem made or iumished Mo’ Lender by Gremor- or on Grantor's bohal! undor this

Agrnomenl or the Reldted Ddcumenls Is falge of inisledding In any matorlal respect, olihor now or at the lhino made or furnishod or bacomes
falso or misleading ot any llm? therenfter

. . ¢ r v .

N P L'} . []
Defoctive Collatoralization. This Agreemont or any of Ilhe Relnled Documnnta ceaws lo be In full lorce and offect (lncludlng falluro of any
collataral documonl io croate’a valki and purleclud socurlty Intorast or lien) at uny tima and for any roason, |r .

Insolvency. Tha dissolution or terminatlon of Crantor's existance as a'going’, business. tho Insolvancy of Granlof, tha eppolnlmenl ofa

recelver for any part of Granior's property, any nsslgnmem for the benoht of craditors, any type of creditor workoul, or the commancoment
,'of er‘ay procoeding undor any bankrupicy or Insolvency laws by or againsi Granlor ‘. n ' o,

Cradltar or Forfoiture Proceedings Commencomnnl of foroclosure or forleitura proceedings, whalhor by [udlcial proeendmg, salf-help,
1epossossion or any other’ Method, by any croditor’ of Granior or by any govemmoninl egency against any collatoral secunng lho
H

A
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Indobtedness This Includas a garmshment of any of Grantor's accountls, including deposit accounts,-with Lender However, lhls Event of
Dotault shall not apply If thara 158 ‘good faith disputo hy Grantor as lo the vahdity or reasonablenoss of lhe laim which 1s tha basis of the
eraditor or forfellura'proceeding and H Granlor givas Lender writlon notica of the craditor or forfeiture nroealdlnn and deposiis w:lh Landor
monies or a suroly bond for the creditor or lorfollure proceeding, in an amount dolormined by Londer, '|n ns, solc dlscrahon. a8 being an
adaquale reserva or hond for the disputa, I

Events Affecting Guarantor. Any of tho'preceding evonls occurs with respocl 10 any Guaranmr of t1ny| of 'Ihe Indnbletlness or Guarnnlor
,dios or bacomas Irmompetem or ravokas or disputas Ihe vulldlly af; nr llablmy undar. any Guaranly ol tha Indabladness " . |

' Adverso Change' A malerial ntlvorso change occurs In Gmmm‘s-ﬂnnnclnl condlllon. or Lendnr,balleves tho pmspecl of paymant or

parformanca of the Indobtedness Is lmpalrnd ] P _,,“_.‘. ,..-.. L . o u '.I "

Inucurlly Lender in good falth beha\ms Ilsnlf Insecure* T oo T ". L ' -

Curo Provislons.” any “dotault, ‘other 't thah B dofeult n paymant’ is curdble énd If Grantor hns nol bmm utvnn a notice of & hrem:h al tha
samo provision of this Agreement within tho pracading twelve (12) monihs, Il may be cured if Grantor, al’ter Londar sends written nolice to
Grantor, demanding.€ure of such default (1) cures the*default within ten (10Y days,or (2) If the cure, ‘requiros moré than ten,(10) daya,
Immadmlaly inliiales]steps which Londer deems In i.endor's sole discrolion (o be sufficiont lo cura the dorsull and theraafter conlinues and
nomplalos all raasnnable and necossnry sleps suflicient to produce oompllanco 03 500N as rengsonably prachcal .

RIGHTS AND REMEDIESION DEFAULT If an Evanl of Dsfault occurs ‘'untior (his Agreement, at’any me lherenllnr. Lander shall have all the

nghis of a sacured. pany. under the Wisconsin Uniform Commercial Code  In addillon’and withoun 'Ilmllallon Lendar Thay exercisa” any ono ar
more of the following dghls and romadies " . ' -

*  Accelorite Induhtndmss. Léndar may declare the entlre Indehtedness, ncludng any prapayrmnl penalty whlch Granlor would ho roquired
lo pay immedialely dua and psyable wllhout nollcn of any klnd to Granlor Lo . e } .

Assomble Collaturnl Lendar may roequiro Granlor 1o doliver to Lender all or nny porllt;l of tha Collateraliand any and oll uamm:alas of title
and other documents relating to the Collataral, Lender may raquire Grantor 1o assamble the Collaioral and mako it avalinble to Lender at a
' place to be dosignated by Lande. *'Landor aléa dhall have full' powar o entor upon tho prupeny of Granlor to lake possossion of and
-« remove the Collatoral If the Collateral contming other goods not covered by Lhis Agreemont at the llma of rapossession, Granlor agroes
Lender may lake such other goods, provided that Lender makes roasonable efforts 10 relurn them to Grantor aftor repossession |}

Sall tho Collatarnl Landor shall havo full powsr to soll, leasa, iranstar, or atharwiso deal with the Collateral or proceads thoereol in Lender's
own nama or that of Granlor Londer may sell tha Collaloral at public auction or private sala, Unlesslthe Collateral (hrestans lo docling
spoadily In valia or Is of a typo cuslomanly sold on a racogmzed markat, Lender will give Grantor, andlolhm' persons os rnqulred by law,
repsonabla notice ofjthe tima and.place of any public sale, or the imo after which any privata sale or any other disposition.of the|Coilataral
.18 {0 he made. Howaver, no nolica naad be providod to any parson who, aftor Evant of Dalault occurs, enters Into and authenlicates an
agreamant waving that parson's nght lo notlfication of sale The' rnqu:rernants of roasnnablo notico shall he mat if such nouce Ia given al
Isost ton {10) days before the tmo’of the sele or disposition  All-oxpongos relnlmg jto the disposition of.tha Collpteral, including. without
¢ hmitatlon the expensoa of retaking, holding,’ Insurlng preparing for sale and salllng |hn Collatoral, shall becomo,a part of tho Indobledness
sacurad by this Agreemant and shall bo payable 6n domand, wilh intdrosl al the Notn rate from data of eXxpondituia until repald

Appolnt Recoivar. Lender'shall have thoright 1o have a recever appolntod ‘i lnke possossfon of, all or any part of tha Cclllnloral..wllh tha
.powor 1o protect and praserve tha Gollataral, (o "operate the Collataral' prgcot.llng toreclosure or snlu and o colloct tha ans from the
Collateral and apply the proceeds, over and esbove'tha cosl of the racevership, agalnsl the, lndabtadnnns or ai tha court may dlrect . Tha
. fecoiver may servo wlthuul borid If parmited by law. L.ahdors* right to II‘II nppoln.monl of a ror.elver. shall; exis! whather nr not the

apparent:value of tha Collatara! excaeds the Indebladness by a subslant|a| amount.” Employmanl by Lander shan not dlsquallly 8 parson

from serving as a rocalvnr. , ey vt . . '

Collact Rovenuos, Apply Accounis. Lender, enther lisell or lhrough'a recaver, may collect tho pﬂyments. ronla mcomn. and raveﬁuos from
tho Coliateral Lendor may ot any ime n Londor's discration transfer any Collatoral inlo Londer's own|name or that of Lender's nomines
and recerva lhe payments, rents, incoms, and‘revenues lherofrom and hold the same as socunty for the Indebtednaoss or apply 1t to
payment of the Indobledness in such arder of preference as Londor may delormine Insofar as the Collalnrnl consisls of accounis, general
Intangibles. insuranco policies. Inslrumunls. chaltol paper, chosas In action, or similar proparty, Lender, may demand, collect, rocalpt for,
setlle, wlnpmmlsa.ladlust sue for fornclose or reahze on tha Collataral as Lender may dotermina, whoethar or not Indeblednass or
Collaloral Ia thon' ‘due For these' purpoaas. Lendef may, on hehall of and In tha name of Granlor, iracelva. open and disposo of mall
addrossad fo Grantor, change any addross lo which mall and pasymonis &re o bo sent, and endorsa noles, chocks, drafls, mongy orders,
documents of litle, insiruments and items pariaining totpaymant. shipmenl, or storage of any Collateral. To faclitale Ilecuon. Lnndar
may notlly acoounl doblors and obllgors on ony Collateral to make payments diroclly lo Lendar. . '

Obtain Dollclnncy Jf Lender chooaas to sell any or all of-lhe Collateral; Lender may nbtaln a judgmenl lagalnsl Grantor for any d-ﬁmency.
ramaining on tha Indebtedness duo to Lander afier application of all amounis recelved {rom the exerpise of the rights provided in this

Agraemenl Grantof sholl be lablo for a dorclnncy avon If the transaclion doscribed in this subsaclion s a sale of aceounis or challel
popor \ '

Other Rights and anadles Lender shall hova all Iho rights and remadloa of a secured credilor- under the prowslons of lhe Uniform

Commerclal Code, as may be amended from tima to time In addiion, Lender shall have and may okarcise any or all olher Hghts and
« remedies it may havo avallabla at law, In squity, or otharwiso [ T

Elaction of Romndlns Cxcep! a5 may be problbliod by applicable law, all of Lender’s rights and remadies, whether avldonced by this
Agreement, the Relaled Documents, or by any other writing, shall be cumulative and mny be exorcisad slngularly or cnncurrenlly' Elaction
by Lender to pursualnny ramedy shall not excludo pursuli of any other remedy, and an aloction to maku expondilures or (o take' action 1o

perform an ohbligation of Granlor under this Agreement, after Grantor's inrlure to parform, shall not affect’ Lender's’right 1o declare a default
and exercial its romedles

. Wy ' “w I ', et

MISCELLANEDUS PROVISIONS The.follow:ng mlscellnneous provlslons are'a part of ths Agreement " | -

Amendments. This, Anraemant logethnr with nny Related Dor.umnnls consmules the .entire underslanding and.ngmemanl ‘of tha partles
aa lo tha maliers set forth In this' Agreament No altoration of or amendment to thls Agreemom shall be affective unloss givenin writing
and signed by the parly or parlios|sought to ba éhargéd or bound by the aliération or nm-ndmonl " . .

Attormoys' Foos; Exponsas Granlor agrees to pay upon demand ali of Lender's cosis, and axpenses including Londers nitorneys’ aos and
Lendor's lagal nxpensns. incurrad In connectlon with®the anforcament of this Agmomanl Landor may, hire or pay somecne .Ise to help
enforco lhis Agreerient, and Grantor shall pay tha costs and expenses of such onforcement Cosls nnd expanses Includa Lander's
attornays' ices and| logal expenses whather or nol thera 18 o lawsull, Includung]allomeys "leas and |legal "expanses :for blankruptcy
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pmcéedlngs (!ndudlng uﬂonsllolmodlfy or vacale any automatlc stay or Injunction), oppeals, and any anllclpatod posl-judgmenl collection
; sorvlces Grnnlor niso shall pay all courl mls and such addlllonal fees as may be directed by the Toun i
Cnpllrm Holdlngs. ' Captlon handlngs In this Agruamenl ara for r.onvanlanco purposes only und are nol 10 be usaed 10 interpret or dofine the
provlslons ot this Agraemenl

l
Govnrmnu an. With respoct to procedural maltors rolatod to tho porfoction and onforcemont ol‘ Lendor's rights agalnst l.he Collotoral, this
Agreomaont will bo ‘governod hy foderal|law applicabla,to Lénder and to. tho extont not proemptod. by fodoral law/ tho laws of tho State of
WIsconlln' In all othior rospocts, this Agroomont.will bo govornod by fodoral J'nw-nppllcnbln to Londer and, to !ho‘oxlont .not proempted by
- . .rndoral'lnw, lhu]laws of tho smo of Minnosota without rogard to Ite Sonllicts of law provialons.® Howover, I tllorn ovoris o quullon about
4 wholhor any provision of !hll Agroomom Is valid or onforcanble, the provision that Is questioned wIII bo govnrnod by whichover state or
lndnral law would ilnd tho! provlllon to) be valld and anforconble Tho loan transactlon that Is ovldonccd by tho Note and this Agroemant

. has I.mon nppllod for! consldnlrod npprovod lnd‘mndo. lnd all necossary Ioan documnnll have buun accepled by Londer In the Stato of
Minnosola

X r!|' - ’ te

- Chokl:o of Venua. I thata 1§ a lawsurt Gmnlor agrees up;:n Lnnder's raquast to submut le the |urlsdlcllon ol the courle of Ramuey County,
SIaleI of Minnosota. { . e . " |

Nv Walver'by Londor, Lender shall not be dnnmad to have waived any nghts under (hs Agroement uniess such walver Is given In wriling
. and lugned by Londer No' delay or omisslon on tho part of Lender In axercising nny right shall oparaie as 2 welver of such nght or any
olher Aght A wauver by Lenter of & provision of this Agroement shall not prejudice or consthule a waiver of Landnr's righl oiherwise o

dnman:l stncl compllence with that provision or any other provision of this Agreement No, prior. waiver by Lendur. norany course of

danllng belwaon Lender and Grantor, shall constituto @ waivor of any of Lendar’s rights or of any of Grantor's oblllatlons as lo any futuro

« irensactions. Whenever the r.'onsem of Lender Is required under Lhis Agroament, tha granting of such, consent by Lender n eny instanco

- shpll|not consiliute continting consent 1o subsequan lnsinncua whore aur:h r:onsum ] required and n all mus such consont may be
- granted or withheld in the sclo discretion of I.endur .

. « Noticen, Any nolice requlrod to* be gvon unrlr:rI this Agronmenl ghall B¢ glven In wrillng. lnd shall be el’lncu\rl whcn aclually dellvered,
s when actually recolvad by tolblacsimile {unloss ctherwise required by law), When deposited wilh a nationally racognlzed overnight courler,
or, |f|mullud when daposited In the Unlted Siates mall. as firs| class, cerufied or reglsiorad mail posiage prepaid, durar:led lo the acdressos
. shown noar the beginning of this Agreament Any parly moy change Its address for ndtices under this Agraemonl by giving formal written
- nollca 1o the other parlies, spacifying that the purpose of the notice Is 10 chango the parly's address For notice purposes, Grantor agrees
to keep Lender informed ot aII times of Grantor's current address Unless othorwiso provided or requirod by law jit there Is moru thon ono

R Granlor, any notice given by liendur to any Granlor Is dosmad to ba nollce gl\ran to ail Grantors.

Puwer of Attorney  Granlor hereby appolnla Llnder as Grlntor’s Irruvoulble atlorney-ln-hcl for the purpose of exocullng any documents
nocassary lo porioct, amand or 1o’ oonllnuo the socurlly “Intgrest, grantod in thls Agreoment_or o domaond, termination of filings of other
B ner:ured parties. Londor may ur. any (Imn. and wllhoul furlhlr aulhorlzmlnn.lrom Grantor, {lle o mrbon. photographic or othor reproduciion

" of nny financing statement or "of this Agroemenl for' uso as a financing, sllllmenl \Granlor will ralmburse Lendor. for all expenses for the
porfaction and tho conlllnumlon of the porrocllon of Lond.r's secud:y |n|uresl n the Caollatera! "

: Sevarability _If o courl ollcompltant jurlsdlcllon ﬂnda any, provision, of, this Agrooment 1o be illogat, .Invalld, o unenforgeabls ns to any

-t cm:umsllnca. \hal findinp shnil not m'ﬂm 1ho oﬂnndlnp prowisich Wag, 1nvahd or uneniorceable s 1o any other circumstance I feasibio,

. the offondmg provision shall bu conswicrod’ modl’lod 80 |hut {t becomos Iegnl “valld and enforceablo. 'if tho offonding provision cannot be 5o
maodifiod, It shall be consldared deloted from, Ihis. Agrooinént, Unless otherwise required by law, tho illagahty, invahdity, or unanlorcoability
of any provislon of lhIs Agreemenl shall not affect tha legalily, valldity or onforceablilty of any ather provision of this Agrooment,

- Succossors and Aulgnl Subject to any limtations stoted in this Agresment on transfor of Grantor's Interost; this Agreoment shall be
- binding upon and Inure to; lhe benefil of tho pariles, thelr successars and asslgns If ownership of the Collaleral becomss vested In a
person other than Granlor, Llnder ‘without notice 10 Grantor, may deal wilh Granlor's succassors with referance (o this Agreemont and the

Indebiodness by ‘way of lurbnarance or extonsion withoul releasing Grantor from tho obllgullons of this Agroumenl or ligbility under tha
. Indebiedness - .
Survivo! of Roprnsnmallons nnd .Warrantlos. All ropresentalions. warranlies, and agreemonis made by Granlor In this Agroement shall

survive tho execution and dolivary of this Agroomant, shall be oontlnulng In naturn and shall remaln m full forco and offoct unill such Umo
+ , bs Geanlor's (ndeblednasa shall be pald in tull,

o Tlma| Is of lho Ennm:o. Time]is of the essonce In tho performance of this Agreamonl ' - oo

DEFINITIONS. The Iollowlng coplialized words und terms shall liave tho following meanlngs when used In Ihis Agruumenl Unlaas spechHically
. stated to lhe contrary, all mlurencas to dollar amounis shall mean amounts In lawful, money of the Unlted-States of Afnerlw Words and terms
- used In lha singutor shall Include Ihe plural, and thé plural shall,include the singular, as the context may requira, Words and terms no: otherwiae
", delinod In Uns Agreement’shall have the meanings altributed to such terms Initha Unlform Commerclal Code )

Agrecomont  Tho word "Agreaament” moans this Commorcial Sacurily Agroomanl, ps lhis Commorclal Socurity Ag!nemonl may bo amended
. .o mocifled from {imo to time! iogether.with ell oxivbits and schedulos atlached to this COmmarclal Securily Agragment from time 1o time

. . Borrower, Tha word "Borrowor™ means Dlese! Locomotive Co LLC and includes all no-slgnurs and co-makers signing the Nolo and ell thalr
- successors and essigns.

[ LY
Collgteral, , The word "Collateral” means all of Gmmot s rlgm. titia and Interest In' ohd o all tho Collateral os descrlbod In the Collateral
Descrlpllan saclion oi this Agreamam e .| e O .

T |' ‘Doiaun Tho word 'Dolaull" means the Dafault snt Jorth in this Agreemunl In the'seclion tiled “Default™.= « {2 ¢ . e
. - Envhonmnnlal ans. Thu words "Cnvlronmuntll Lews” mean any ond all state, fedoial and local slalules, roguln.lons and ordinances
. rulltlng to! the protection of human hoalth o, the environment,-Including withoul limitation lho-compmhonawelEnvlroumenlal Response,
i COmponsallon. and Liablliiy Act of 1980, as afnended, 42 U s C Socuon 9607, ol seq. ("CERCLA"), he Supetfund Amendmaonls and
. Roauthorization Act of 1956.[Pub L No, 9§9-499 (*SARA"), (he'Hazardous Malormis Trnnsporlallon Act. 49 U S!C Sectlon 1801, et seq,

. . tho Resource Conservation and Recovery: Acl, 42 U scf"Sec.Ion‘Bsm"et an " or other spphicable slalo or federal laws, rules, or
ragufatlons ndoptod pursuant thorelo. o . O

Evont of Dofault, The ""“"’sl—E"""‘ of-Dofault™ mean any of tho avaiits of, defgull Got forth Ih tug Agrocmon. Sniha delaultiaection of this
Agrdeinant, . g faa 1 e

Grantor. Tho word ‘Granlor‘ moans Diesol Looamotlva CO. LLC

[
. Gumlantor Tha word 'Guaralmor" moans any guaranlor surety, or accommodation party of any or alf of the Indebiedness
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Guaranty. The word "Guaranty” means the guaranly from Guarantor to Lander, Includmg without limitation a guaranty of all or ;!an of the

Note,

GRANTOR"

Hozardous Subslancnn The words “Hazardous Subsiances” mean malailals that, becausa nf thow quanlity, concentrauon o) physical,
chemical or Inl’eclms characloristics, may causo or pose a presont or polenllal"hazard o human fhaalth or tha environment when
Improperdy used, lrenlad slored, disposed of, genemiled, menulaciured, transportod or otherwlso hundled Tho words “Hazardous
Substances® aro usad in thoir very broadesl sense ard Include wlihout iimilation any and all hnzardous or loxic subslances, mntamlu or
waslo as defined by or listod undnr tho'Environmental Laws Tha term "Hazardous Subslancns alga ingiudas, withoul limitation, pelrolaum
and petrolnum by-products or any,rrncllon theraof and ashestos ! -

lndebtudneu. Tha word “Indebladnass” means tho indebtadness evidenced by the Ncln or Rtlalaled Oocumonts, Including all princizal and
inlorest togethar wilh all other indebtedness and costs and oxpensos for wiech Granlar is resnonslblo undar this 4greoment or undor any of
tha Relateg Documun15‘ Speclifically, wilhout iimitation, indebledness Includes lna future advances ‘sal forih in Ine Fulurn. Advancas
provision, together wlth all interes! thoroon and all amounis lhal may b Indiractly recurod by the Crosls-c:ollalorahzallon prowslon of lhis
Agrasmanl l

Lendar Tho word "Landor® mannls Anshor Bank, N A , lts succeascors and assigns

Note. The word "Note® means the Note exacutad by Diasel Locomatve Co. LLC In the princlpat amount of $97,500 Q0 dated Mamh 26,
2013, (ogathor with all renewals: of, extensions of. modifications of, rofinancings of, conselidallons of, and substitutlons for iHe note or
credi agresment ;

Proporly Tho worcl 'Propnrty' mqans all of Grantor's right, tltla and niorost In and to all lhe Pmpuﬂy ns described In the “Collateral
Description” soction of thus Agrasmont. |

|
Relatad Documants,! The words *Ralated Documente® mean all promissory noles, credit agreemenis, loan’ agreemnnts. environmantal
agraemonts, guarontles, secunly agrunrnenls morigagos, deeds of Irust, security deeds, eollntornl.morlgages and 'al! other Instrurnents
agraemaents ond documants, whelhor now or hareaftor oxisting, executad In r,onnecuon with II‘I? Indebtodness

GRANTOR HAS READ AND bNDERSTDOD ALL THE PROVISIONS OF THIS LOMMERCIAL SECURI’I’Y AGREEMENT AND AGREES TO ITS
TERMS, THIS AGREEMENT 1S DATED MARCH 26, 2013 i : ro )

Co. LLC I . H v L !
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